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the nominating committee and by other 
members prior to the annual meeting shall 
be provided for use by the members at the 
annual meeting. If at any time the chairman 
shall fail to appoint such nominating com-
mittee, or the nominating committee shall 
fail or refuse to act at least 15 days prior to 
the annual meeting, nominations for direc-
tors may be made at the annual meeting by 
any member and shall be voted upon. 

15. New business. Any new business to be 
taken up at the annual meeting, including 
any proposal to increase or decrease the 
number of directors of the mutual holding 
company, shall be stated in writing and filed 
with the secretary of the mutual holding 
company at least 30 days before the date of 
the annual meeting, and all business so stat-
ed, proposed, and filed shall be considered at 
the annual meeting; but no other proposal 
shall be acted upon at the annual meeting. 
Any member may make any other proposal 
at the annual meeting and the same may be 
discussed and considered; but unless stated 
in writing and filed with the secretary 30 
days before the meeting, such proposal shall 
be laid over for action at an adjourned, spe-
cial, or regular meeting of the members tak-
ing place at least 30 days thereafter. This 
provision shall not prevent the consideration 
and approval or disapproval at the annual 
meeting of the reports of officers and com-
mittees, but in connection with such reports 
no new business shall be acted upon at such 
annual meeting unless stated and filed as 
herein provided. 

16. Seal. The seal shall be two concentric 
circles between which shall be the name of 
the mutual holding company. The year of in-
corporation, the word ‘‘Incorporated’’ or an 
emblem may appear in the center. 

17. Amendment. Adoption of any bylaw 
amendment pursuant to § 239.15 of the 
Board’s regulations, as long as consistent 
with applicable law, rules and regulations, 
and which adequately addresses the subject 
and purpose of the stated by law section, 
shall be effective after (i) approval of the 
amendment by a majority vote of the au-
thorized board, or by a vote of the members 
of the mutual holding company at a legal 
meeting; and (ii) receipt of any applicable 
regulatory approval. When a mutual holding 
company fails to meet its quorum require-
ment solely due to vacancies on the board, 
the bylaws may be amended by an affirma-
tive vote of a majority of the sitting board. 

18. Age limitations. [Bylaws on age limita-
tions must comply with all Federal laws, 
such as the Age Discrimination in Employ-
ment Act and the Employee Retirement In-
come Security Act.] 

(a) Directors. No individual ll years of 
age shall be eligible for election, reelection, 
appointment, or reappointment to the board 
of the mutual holding company. No director 
shall serve as such beyond the annual meet-

ing of the mutual holding company imme-
diately following the director becoming 
ll(fill in age used above), except that a di-
rector serving on ll(fill in bylaw adoption 
date) may complete the term as director. 
This age limitation does not apply to an ad-
visory director. 

(b) Officers. No individual ll years of age 
shall be eligible for election, reelection, ap-
pointment, or reappointment as an officer of 
the mutual holding company. No officer 
shall serve beyond the annual meeting of the 
mutual holding company immediately fol-
lowing the officer becoming ll(fill in age 
used above), except that an officer serving on 
ll(fill in bylaw adoption date) may com-
plete the term. However, an officer shall, at 
the option of the board, retire at age ll if 
the officer has served in an executive or high 
policy-making post for at least two years im-
mediately prior to retirement and is imme-
diately entitled to nonforfeitable annual re-
tirement benefits of at least ll. 

APPENDIX D TO PART 239—SUBSIDIARY 
HOLDING COMPANY OF A MUTUAL 
HOLDING COMPANY MODEL BYLAWS 

MHC SUBSIDIARY HOLDING COMPANY BYLAWS 

ARTICLE I—HOME OFFICE 

The home office of the Subsidiary Holding 
Company shall be at llllllll . [set 
forth the full address] in the County of 
llllllll , in the State of 
llllllll . 

ARTICLE II—SHAREHOLDERS 

Section 1. Place of Meetings. All annual 
and special meetings of shareholders shall be 
held at the home office of the Subsidiary 
Holding Company or at such other conven-
ient place as the board of directors may de-
termine. 

Section 2. Annual Meeting. A meeting of 
the shareholders of the Subsidiary Holding 
Company for the election of directors and for 
the transaction of any other business of the 
Subsidiary Holding Company shall be held 
annually within 150 days after the end of the 
Subsidiary Holding Company’s fiscal year on 
the llof ll if not a legal holiday, and if a 
legal holiday, then on the next day following 
which is not a legal holiday, at ll, or at 
such other date and time within such 150-day 
period as the board of directors may deter-
mine. 

Section 3. Special Meetings. Special meet-
ings of the shareholders for any purpose or 
purposes, unless otherwise prescribed by the 
regulations of the Board of Governors of the 
Federal Reserve System (‘‘Board’’), may be 
called at any time by the chairman of the 
board, the president, or a majority of the 
board of directors, and shall be called by the 
chairman of the board, the president, or the 
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secretary upon the written request of the 
holders of not less than one-tenth of all of 
the outstanding capital stock of the Sub-
sidiary Holding Company entitled to vote at 
the meeting. Such written request shall 
state the purpose or purposes of the meeting 
and shall be delivered to the home office of 
the Subsidiary Holding Company addressed 
to the chairman of the board, the president, 
or the secretary. 

Section 4. Conduct of Meetings. Annual 
and special meetings shall be conducted in 
accordance with the most current edition of 
Robert’s Rules of Order unless otherwise pre-
scribed by regulations of the Board or these 
bylaws or the board of directors adopts an-
other written procedure for the conduct of 
meetings. The board of directors shall des-
ignate, when present, either the chairman of 
the board or president to preside at such 
meetings. 

Section 5. Notice of Meetings. Written no-
tice stating the place, day, and hour of the 
meeting and the purpose(s) for which the 
meeting is called shall be delivered not fewer 
than 20 nor more than 50 days before the date 
of the meeting, either personally or by mail, 
by or at the direction of the chairman of the 
board, the president, or the secretary, or the 
directors calling the meeting, to each share-
holder of record entitled to vote at such 
meeting. If mailed, such notice shall be 
deemed to be delivered when deposited in the 
mail, addressed to the shareholder at the ad-
dress as it appears on the stock transfer 
books or records of the Subsidiary Holding 
Company as of the record date prescribed in 
section 6 of this article II with postage pre-
paid. When any shareholders’ meeting, either 
annual or special, is adjourned for 30 days or 
more, notice of the adjourned meeting shall 
be given as in the case of an original meet-
ing. It shall not be necessary to give any no-
tice of the time and place of any meeting ad-
journed for less than 30 days or of the busi-
ness to be transacted at the meeting, other 
than an announcement at the meeting at 
which such adjournment is taken. 

Section 6. Fixing of Record Date. For the 
purpose of determining shareholders entitled 
to notice of or to vote at any meeting of 
shareholders or any adjournment, or share-
holders entitled to receive payment of any 
dividend, or in order to make a determina-
tion of shareholders for any other proper 
purpose, the board of directors shall fix in 
advance a date as the record date for any 
such determination of shareholders. Such 
date in any case shall be not more than 60 
days and, in case of a meeting of share-
holders, not fewer than 10 days prior to the 
date on which the particular action, requir-
ing such determination of shareholders, is to 
be taken. When a determination of share-
holders entitled to vote at any meeting of 
shareholders has been made as provided in 

this section, such determination shall apply 
to any adjournment. 

Section 7. Voting Lists. At least 20 days be-
fore each meeting of the shareholders, the of-
ficer or agent having charge of the stock 
transfer books for shares of the Subsidiary 
Holding Company shall make a complete list 
of the shareholders of record entitled to vote 
at such meeting, or any adjournment there-
of, arranged in alphabetical order, with the 
address and the number of shares held by 
each. This list of shareholders shall be kept 
on file at the home office of the Subsidiary 
Holding Company and shall be subject to in-
spection by any shareholder of record or the 
shareholder’s agent at any time during usual 
business hours for a period of 20 days prior to 
such meeting. Such list shall also be pro-
duced and kept open at the time and place of 
the meeting and shall be subject to inspec-
tion by any shareholder of record or any 
shareholder’s agent during the entire time of 
the meeting. The original stock transfer 
book shall constitute prima facie evidence of 
the shareholders entitled to examine such 
list or transfer books or to vote at any meet-
ing of shareholders. In lieu of making the 
shareholder list available for inspection by 
shareholders as provided in the preceding 
paragraph, the board of directors may elect 
to follow the procedures prescribed in 
§ 239.26(d) of the Board’s regulations as now 
or hereafter in effect. 

Section 8. Quorum. A majority of the out-
standing shares of the Subsidiary Holding 
Company entitled to vote, represented in 
person or by proxy, shall constitute a 
quorum at a meeting of shareholders. If less 
than a majority of the outstanding shares is 
represented at a meeting, a majority of the 
shares so represented may adjourn the meet-
ing from time to time without further no-
tice. At such adjourned meeting at which a 
quorum shall be present or represented, any 
business may be transacted which might 
have been transacted at the meeting as origi-
nally notified. The shareholders present at a 
duly organized meeting may continue to 
transact business until adjournment, not-
withstanding the withdrawal of enough 
shareholders to constitute less than a 
quorum. If a quorum is present, the affirma-
tive vote of the majority of the shares rep-
resented at the meeting and entitled to vote 
on the subject matter shall be the act of the 
shareholders, unless the vote of a greater 
number of shareholders voting together or 
voting by classes is required by law or the 
charter. Directors, however, are elected by a 
plurality of the votes cast at an election of 
directors. 

Section 9. Proxies. At all meetings of 
shareholders, a shareholder may vote by 
proxy executed in writing by the shareholder 
or by his or her duly authorized attorney in 
fact. Proxies may be given telephonically or 
electronically as long as the holder uses a 

VerDate Mar<15>2010 16:03 Feb 08, 2012 Jkt 226038 PO 00000 Frm 00202 Fmt 8010 Sfmt 8002 Q:\12\12V4.TXT ofr150 PsN: PC150



191 

Federal Reserve System Pt. 239, App. D 

procedure for verifying the identity of the 
shareholder. Proxies solicited on behalf of 
the management shall be voted as directed 
by the shareholder or, in the absence of such 
direction, as determined by a majority of the 
board of directors. No proxy shall be valid 
more than eleven months from the date of 
its execution except for a proxy coupled with 
an interest. 

Section 10. Voting of Shares in the Name 
of Two or More Persons. When ownership 
stands in the name of two or more persons, 
in the absence of written directions to the 
Subsidiary Holding Company to the con-
trary, at any meeting of the shareholders of 
the Subsidiary Holding Company any one or 
more of such shareholders may cast, in per-
son or by proxy, all votes to which such own-
ership is entitled. In the event an attempt is 
made to cast conflicting votes, in person or 
by proxy, by the several persons in whose 
names shares of stock stand, the vote or 
votes to which those persons are entitled 
shall be cast as directed by a majority of 
those holding such and present in person or 
by proxy at such meeting, but no votes shall 
be cast for such stock if a majority cannot 
agree. 

Section 11. Voting of Shares by Certain 
Holders. Shares standing in the name of an-
other corporation may be voted by any offi-
cer, agent, or proxy as the bylaws of such 
corporation may prescribe, or, in the absence 
of such provision, as the board of directors of 
such corporation may determine. Shares 
held by an administrator, executor, guard-
ian, or conservator may be voted by him or 
her, either in person or by proxy, without a 
transfer of such shares into his or her name. 
Shares standing in the name of a trustee 
may be voted by him or her, either in person 
or by proxy, but no trustee shall be entitled 
to vote shares held by him or her without a 
transfer of such shares into his or her name. 
Shares held in trust in an IRA or Keogh Ac-
count, however, may by voted by the Sub-
sidiary Holding Company if no other instruc-
tions are received. Shares standing in the 
name of a receiver may be voted by such re-
ceiver, and shares held by or under the con-
trol of a receiver may be voted by such re-
ceiver without the transfer into his or her 
name if authority to do so is contained in an 
appropriate order of the court or other pub-
lic authority by which such receiver was ap-
pointed. A shareholder whose shares are 
pledged shall be entitled to vote such shares 
until the shares have been transferred into 
the name of the pledgee, and thereafter the 
pledgee shall be entitled to vote the shares 
so transferred. Neither treasury shares of its 
own stock held by the Subsidiary Holding 
Company nor shares held by another cor-
poration, if a majority of the shares entitled 
to vote for the election of directors of such 
other corporation are held by the Subsidiary 
Holding Company, shall be voted at any 

meeting or counted in determining the total 
number of outstanding shares at any given 
time for purposes of any meeting. [If charter 
authorizes cumulative voting, the following 
Section 12 shall apply, otherwise renumber 
Sections 13–16 as Sections 12–15.] 

Section 12. Cumulative Voting. Every 
shareholder entitled to vote at an election 
for directors shall have the right to vote, in 
person or by proxy, the number of shares 
owned by the shareholder for as many per-
sons as there are directors to be elected and 
for whose election the shareholder has a 
right to vote, or to cumulate the votes by 
giving one candidate as many votes as the 
number of such directors to be elected multi-
plied by the number of shares shall equal or 
by distributing such votes on the same prin-
ciple among any number of candidates. 

Section 13. Inspectors of Election. In ad-
vance of any meeting of shareholders, the 
board of directors may appoint any indi-
vidual other than nominees for office as in-
spectors of election to act at such meeting or 
any adjournment. The number of inspectors 
shall be either one or three. Any such ap-
pointment shall not be altered at the meet-
ing. If inspectors of election are not so ap-
pointed, the chairman of the board or the 
president may, or on the request of not fewer 
than 10 percent of the votes represented at 
the meeting shall, make such appointment 
at the meeting. If appointed at the meeting, 
the majority of the votes present shall deter-
mine whether one or three inspectors are to 
be appointed. In case any individual ap-
pointed as inspector fails to appear or fails 
or refuses to act, the vacancy may be filled 
by appointment by the board of directors in 
advance of the meeting or at the meeting by 
the chairman of the board or the president. 
Unless otherwise prescribed by regulations of 
the Board, the duties of such inspectors shall 
include: determining the number of shares 
and the voting power of each share, the 
shares represented at the meeting, the exist-
ence of a quorum, and the authenticity, va-
lidity and effect of proxies; receiving votes, 
ballots, or consents; hearing and deter-
mining all challenges and questions in any 
way arising in connection with the rights to 
vote; counting and tabulating all votes or 
consents; determining the result; and such 
acts as may be proper to conduct the elec-
tion or vote with fairness to all shareholders. 

Section 14. Nominating Committee. The 
board of directors shall act as a nominating 
committee for selecting the management 
nominees for election as directors. Except in 
the case of a nominee substituted as a result 
of the death or other incapacity of a manage-
ment nominee, the nominating committee 
shall deliver written nominations to the sec-
retary at least 20 days prior to the date of 
the annual meeting. Upon delivery, such 
nominations shall be posted in a conspicuous 

VerDate Mar<15>2010 16:03 Feb 08, 2012 Jkt 226038 PO 00000 Frm 00203 Fmt 8010 Sfmt 8002 Q:\12\12V4.TXT ofr150 PsN: PC150



192 

12 CFR Ch. II (1–1–12 Edition) Pt. 239, App. D 

place in each office of the Subsidiary Hold-
ing Company. No nominations for directors 
except those made by the nominating com-
mittee shall be voted upon at the annual 
meeting unless other nominations by share-
holders are made in writing and delivered to 
the secretary of the Subsidiary Holding Com-
pany at least five days prior to the date of 
the annual meeting. Upon delivery, such 
nominations shall be posted in a conspicuous 
place in each office of the Subsidiary Hold-
ing Company. Ballots bearing the names of 
all persons nominated by the nominating 
committee and by shareholders shall be pro-
vided for use at the annual meeting. How-
ever, if the nominating committee shall fail 
or refuse to act at least 20 days prior to the 
annual meeting, nominations for directors 
may be made at the annual meeting by any 
shareholder entitled to vote and shall be 
voted upon. 

Section 15. New Business. Any new busi-
ness to be taken up at the annual meeting 
shall be stated in writing and filed with the 
secretary of the Subsidiary Holding Com-
pany at least five days before the date of the 
annual meeting, and all business so stated, 
proposed, and filed shall be considered at the 
annual meeting; but no other proposal shall 
be acted upon at the annual meeting. Any 
shareholder may make any other proposal at 
the annual meeting and the same may be dis-
cussed and considered, but unless stated in 
writing and filed with the secretary at least 
five days before the meeting, such proposal 
shall be laid over for action at an adjourned, 
special, or annual meeting of the share-
holders taking place 30 days or more there-
after. This provision shall not prevent the 
consideration and approval or disapproval at 
the annual meeting of reports of officers, di-
rectors, and committees; but in connection 
with such reports, no new business shall be 
acted upon at such annual meeting unless 
stated and filed as herein provided. 

Section 16. Informal Action by Share-
holders. Any action required to be taken at 
a meeting of the shareholders, or any other 
action which may be taken at a meeting of 
shareholders, may be taken without a meet-
ing if consent in writing, setting forth the 
action so taken, shall be given by all of the 
shareholders entitled to vote with respect to 
the subject matter. 

ARTICLE III—BOARD OF DIRECTORS 

Section 1. General Powers. The business 
and affairs of the Subsidiary Holding Com-
pany shall be under the direction of its board 
of directors. The board of directors shall an-
nually elect a chairman of the board and a 
president from among its members and shall 
designate, when present, either the chairman 
of the board or the president to preside at its 
meetings. 

Section 2. Number and Term. The board of 
directors shall consist of ll [not fewer than 

five nor more than fifteen] members, and 
shall be divided into three classes as nearly 
equal in number as possible. The members of 
each class shall be elected for a term of three 
years and until their successors are elected 
and qualified. One class shall be elected by 
ballot annually. 

Section 3. Regular Meetings. A regular 
meeting of the board of directors shall be 
held without other notice than this bylaw 
following the annual meeting of share-
holders. The board of directors may provide, 
by resolution, the time and place, for the 
holding of additional regular meetings with-
out other notice than such resolution. Direc-
tors may participate in a meeting by means 
of a conference telephone or similar commu-
nications device through which all individ-
uals participating can hear each other at the 
same time. Participation by such means 
shall constitute presence in person for all 
purposes. 

Section 4. Qualification. Each director 
shall at all times be the beneficial owner of 
not less than 100 shares of capital stock of 
the Subsidiary Holding Company unless the 
Subsidiary Holding Company is a wholly 
owned subsidiary of a holding company. 

Section 5. Special Meetings. Special meet-
ings of the board of directors may be called 
by or at the request of the chairman of the 
board, the president, or one-third of the di-
rectors. The persons authorized to call spe-
cial meetings of the board of directors may 
fix any place, within the Subsidiary Holding 
Company’s normal lending territory, as the 
place for holding any special meeting of the 
board of directors called by such persons. 
Members of the board of directors may par-
ticipate in special meetings by means of con-
ference telephone or similar communications 
equipment by which all persons participating 
in the meeting can hear each other. Such 
participation shall constitute presence in 
person for all purposes. 

Section 6. Notice. Written notice of any 
special meeting shall be given to each direc-
tor at least 24 hours prior thereto when de-
livered personally or by telegram or at least 
five days prior thereto when delivered by 
mail at the address at which the director is 
most likely to be reached. Such notice shall 
be deemed to be delivered when deposited in 
the mail so addressed, with postage prepaid 
if mailed, when delivered to the telegraph 
company if sent by telegram, or when the 
Subsidiary Holding Company receives notice 
of delivery if electronically transmitted. 
Any director may waive notice of any meet-
ing by a writing filed with the secretary. The 
attendance of a director at a meeting shall 
constitute a waiver of notice of such meet-
ing, except where a director attends a meet-
ing for the express purpose of objecting to 
the transaction of any business because the 
meeting is not lawfully called or convened. 
Neither the business to be transacted at, nor 
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the purpose of, any meeting of the board of 
directors need be specified in the notice of 
waiver of notice of such meeting. 

Section 7. Quorum. A majority of the num-
ber of directors fixed by section 2 of this ar-
ticle III shall constitute a quorum for the 
transaction of business at any meeting of the 
board of directors; but if less than such ma-
jority is present at a meeting, a majority of 
the directors present may adjourn the meet-
ing from time to time. Notice of any ad-
journed meeting shall be given in the same 
manner as prescribed by section 5 of this ar-
ticle III. 

Section 8. Manner of Acting. The act of the 
majority of the directors present at a meet-
ing at which a quorum is present shall be the 
act of the board of directors, unless a greater 
number is prescribed by regulation of the 
Board or by these bylaws. 

Section 9. Action Without a Meeting. Any 
action required or permitted to be taken by 
the board of directors at a meeting may be 
taken without a meeting if a consent in writ-
ing, setting forth the action so taken, shall 
be signed by all of the directors. 

Section 10. Resignation. Any director may 
resign at any time by sending a written no-
tice of such resignation to the home office of 
the Subsidiary Holding Company addressed 
to the chairman of the board or the presi-
dent. Unless otherwise specified, such res-
ignation shall take effect upon receipt by the 
chairman of the board or the president. More 
than three consecutive absences from reg-
ular meetings of the board of directors, un-
less excused by resolution of the board of di-
rectors, shall automatically constitute a res-
ignation, effective when such resignation is 
accepted by the board of directors. 

Section 11. Vacancies. Any vacancy occur-
ring on the board of directors may be filled 
by the affirmative vote of a majority of the 
remaining directors although less than a 
quorum of the board of directors. A director 
elected to fill a vacancy shall be elected to 
serve only until the next election of direc-
tors by the shareholders. Any directorship to 
be filled by reason of an increase in the num-
ber of directors may be filled by election by 
the board of directors for a term of office 
continuing only until the next election of di-
rectors by the shareholders. 

Section 12. Compensation. Directors, as 
such, may receive a stated salary for their 
services. By resolution of the board of direc-
tors, a reasonable fixed sum, and reasonable 
expenses of attendance, if any, may be al-
lowed for attendance at each regular or spe-
cial meeting of the board of directors. Mem-
bers of either standing or special committees 
may be allowed such compensation for at-
tendance at committee meetings as the 
board of directors may determine. 

Section 13. Presumption of Assent. A direc-
tor of the Subsidiary Holding Company who 
is present at a meeting of the board of direc-

tors at which action on any Subsidiary Hold-
ing Company matter is taken shall be pre-
sumed to have assented to the action taken 
unless his or her dissent or abstention shall 
be entered in the minutes of the meeting or 
unless he or she shall file a written dissent 
to such action with the individual acting as 
the secretary of the meeting before the ad-
journment thereof or shall forward such dis-
sent by registered mail to the secretary of 
the Subsidiary Holding Company within five 
days after the date a copy of the minutes of 
the meeting is received. Such right to dis-
sent shall not apply to a director who voted 
in favor of such action. 

Section 14. Removal of Directors. At a 
meeting of shareholders called expressly for 
that purpose, any director may be removed 
only for cause by a vote of the holders of a 
majority of the shares then entitled to vote 
at an election of directors. If less than the 
entire board is to be removed, no one of the 
directors may be removed if the votes cast 
against the removal would be sufficient to 
elect a director if then cumulatively voted 
at an election of the class of directors of 
which such director is a part. [If cumulative 
voting has been deleted, the preceding sen-
tence should be deleted.] Whenever the hold-
ers of the shares of any class are entitled to 
elect one or more directors by the provisions 
of the charter or supplemental sections 
thereto, the provisions of this section shall 
apply, in respect to the removal of a director 
or directors so elected, to the vote of the 
holders of the outstanding shares of that 
class and not to the vote of the outstanding 
shares as a whole. 

ARTICLE IV—EXECUTIVE AND OTHER 
COMMITTEES 

Section 1. Appointment. The board of di-
rectors, by resolution adopted by a majority 
of the full board, may designate the chief ex-
ecutive officer and two or more of the other 
directors to constitute an executive com-
mittee. The designation of any committee 
pursuant to this Article IV and the delega-
tion of authority shall not operate to relieve 
the board of directors, or any director, of 
any responsibility imposed by law or regula-
tion. 

Section 2. Authority. The executive com-
mittee, when the board of directors is not in 
session, shall have and may exercise all of 
the authority of the board of directors ex-
cept to the extent, if any, that such author-
ity shall be limited by the resolution ap-
pointing the executive committee; and ex-
cept also that the executive committee shall 
not have the authority of the board of direc-
tors with reference to: the declaration of 
dividends; the amendment of the charter or 
bylaws of the Subsidiary Holding Company, 
or recommending to the shareholders a plan 
of merger, consolidation, or conversion; the 
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sale, lease, or other disposition of all or sub-
stantially all of the property and assets of 
the Subsidiary Holding Company otherwise 
than in the usual and regular course of its 
business; a voluntary dissolution of the Sub-
sidiary Holding Company; a revocation of 
any of the foregoing; or the approval of a 
transaction in which any member of the ex-
ecutive committee, directly or indirectly, 
has any material beneficial interest. 

Section 3. Tenure. Subject to the provi-
sions of section 8 of this article IV, each 
member of the executive committee shall 
hold office until the next regular annual 
meeting of the board of directors following 
his or her designation and until a successor 
is designated as a member of the executive 
committee. 

Section 4. Meetings. Regular meetings of 
the executive committee may be held with-
out notice at such times and places as the 
executive committee may fix from time to 
time by resolution. Special meetings of the 
executive committee may be called by any 
member thereof upon not less than one day’s 
notice stating the place, date, and hour of 
the meeting, which notice may be written or 
oral. Any member of the executive com-
mittee may waive notice of any meeting and 
no notice of any meeting need be given to 
any member thereof who attends in person. 
The notice of a meeting of the executive 
committee need not state the business pro-
posed to be transacted at the meeting. 

Section 5. Quorum. A majority of the mem-
bers of the executive committee shall con-
stitute a quorum for the transaction of busi-
ness at any meeting thereof, and action of 
the executive committee must be authorized 
by the affirmative vote of a majority of the 
members present at a meeting at which a 
quorum is present. 

Section 6. Action Without a Meeting. Any 
action required or permitted to be taken by 
the executive committee at a meeting may 
be taken without a meeting if a consent in 
writing, setting forth the action so taken, 
shall be signed by all of the members of the 
executive committee. 

Section 7. Vacancies. Any vacancy in the 
executive committee may be filled by a reso-
lution adopted by a majority of the full 
board of directors. 

Section 8. Resignations and Removal. Any 
member of the executive committee may be 
removed at any time with or without cause 
by resolution adopted by a majority of the 
full board of directors. Any member of the 
executive committee may resign from the 
executive committee at any time by giving 
written notice to the president or secretary 
of the Subsidiary Holding Company. Unless 
otherwise specified, such resignation shall 
take effect upon its receipt; the acceptance 
of such resignation shall not be necessary to 
make it effective. No notice of any meeting 
need be given to any member thereof who at-

tends in person. The notice of a meeting of 
the executive committee need not state the 
business proposed to be transacted at the 
meeting. 

Section 9. Procedure. The executive com-
mittee shall elect a presiding officer from its 
members and may fix its own rules of proce-
dure, which shall not be inconsistent with 
these bylaws. It shall keep regular minutes 
of its proceedings and report the same to the 
board of directors for its information at the 
meeting held next after the proceedings shall 
have occurred. 

Section 10. Other Committees. The board 
of directors may by resolution establish an 
audit, loan, or other committee composed of 
directors as they may determine to be nec-
essary or appropriate for the conduct of the 
business of the Subsidiary Holding Company 
and may prescribe the duties, constitution, 
and procedures thereof. 

ARTICLE V—OFFICERS 

Section 1. Positions. The officers of the 
Subsidiary Holding Company shall be a 
president, one or more vice presidents, a sec-
retary, and a treasurer or comptroller, each 
of whom shall be elected by the board of di-
rectors. The board of directors may also des-
ignate the chairman of the board as an offi-
cer. The offices of the secretary and treas-
urer or comptroller may be held by the same 
individual and a vice president may also be 
either the secretary or the treasurer or 
comptroller. The board of directors may des-
ignate one or more vice presidents as execu-
tive vice president or senior vice president. 
The board of directors may also elect or au-
thorize the appointment of such other offi-
cers as the business of the Subsidiary Hold-
ing Company may require. The officers shall 
have such authority and perform such duties 
as the board of directors may from time to 
time authorize or determine. In the absence 
of action by the board of directors, the offi-
cers shall have such powers and duties as 
generally pertain to their respective offices. 

Section 2. Election and Term of Office. The 
officers of the Subsidiary Holding Company 
shall be elected annually at the first meeting 
of the board of directors held after each an-
nual meeting of the shareholders. If the elec-
tion of officers is not held at such meeting, 
such election shall be held as soon thereafter 
as possible. Each officer shall hold office 
until a successor has been duly elected and 
qualified or until the officer’s death, resigna-
tion, or removal in the manner hereinafter 
provided. Election or appointment of an offi-
cer, employee, or agent shall not of itself 
create contractual rights. The board of direc-
tors may authorize the Subsidiary Holding 
Company to enter into an employment con-
tract with any officer in accordance with 
regulations of the Board; but no such con-
tract shall impair the right of the board of 
directors to remove any officer at any time 

VerDate Mar<15>2010 16:03 Feb 08, 2012 Jkt 226038 PO 00000 Frm 00206 Fmt 8010 Sfmt 8002 Q:\12\12V4.TXT ofr150 PsN: PC150



195 

Federal Reserve System Pt. 239, App. D 

in accordance with section 3 of this article 
V. 

Section 3. Removal. Any officer may be re-
moved by the board of directors whenever in 
its judgment the best interests of the Sub-
sidiary Holding Company will be served 
thereby, but such removal, other than for 
cause, shall be without prejudice to the con-
tractual rights, if any, of the officer so re-
moved. 

Section 4. Vacancies. A vacancy in any of-
fice because of death, resignation, removal, 
disqualification, or otherwise may be filled 
by the board of directors for the unexpired 
portion of the term. 

Section 5. Remuneration. The remunera-
tion of the officers shall be fixed from time 
to time by the board of directors. 

ARTICLE VI—CONTRACTS, LOANS, CHECKS, AND 
DEPOSITS 

Section 1. Contracts. To the extent per-
mitted by regulations of the Board, and ex-
cept as otherwise prescribed by these bylaws 
with respect to certificates for shares, the 
board of directors may authorize any officer, 
employee, or agent of the Subsidiary Holding 
Company to enter into any contract or exe-
cute and deliver any instrument in the name 
of and on behalf of the Subsidiary Holding 
Company. Such authority may be general or 
confined to specific instances. 

Section 2. Loans. No loans shall be con-
tracted on behalf of the Subsidiary Holding 
Company and no evidence of indebtedness 
shall be issued in its name unless authorized 
by the board of directors. Such authority 
may be general or confined to specific in-
stances. 

Section 3. Checks; Drafts. etc. All checks, 
drafts, or other orders for the payment of 
money, notes, or other evidences of indebted-
ness issued in the name of the Subsidiary 
Holding Company shall be signed by one or 
more officers, employees or agents of the 
Subsidiary Holding Company in such manner 
as shall from time to time be determined by 
the board of directors. 

Section 4. Deposits. All funds of the Sub-
sidiary Holding Company not otherwise em-
ployed shall be deposited from time to time 
to the credit of the Subsidiary Holding Com-
pany in any duly authorized depositories as 
the board of directors may select. 

ARTICLE VII—CERTIFICATES FOR SHARES AND 
THEIR TRANSFER 

Section 1. Certificates for Shares. Certifi-
cates representing shares of capital stock of 
the Subsidiary Holding Company shall be in 
such form as shall be determined by the 
board of directors and approved by the 
Board. Such certificates shall be signed by 
the chief executive officer or by any other 
officer of the Subsidiary Holding Company 
authorized by the board of directors, at-

tested by the secretary or an assistant sec-
retary, and sealed with the corporate seal or 
a facsimile thereof. The signatures of such 
officers upon a certificate may be facsimiles 
if the certificate is manually signed on be-
half of a transfer agent or a registrar other 
than the Subsidiary Holding Company itself 
or one of its employees. Each certificate for 
shares of capital stock shall be consecutively 
numbered or otherwise identified. The name 
and address of the person to whom the shares 
are issued, with the number of shares and 
date of issue, shall be entered on the stock 
transfer books of the Subsidiary Holding 
Company. All certificates surrendered to the 
Subsidiary Holding Company for transfer 
shall be canceled and no new certificate shall 
be issued until the former certificate for a 
like number of shares has been surrendered 
and canceled, except that in the case of a 
lost or destroyed certificate, a new certifi-
cate may be issued upon such terms and in-
demnity to the Subsidiary Holding Company 
as the board of directors may prescribe. 

Section 2. Transfer of Shares. Transfer of 
shares of capital stock of the Subsidiary 
Holding Company shall be made only on its 
stock transfer books. Authority for such 
transfer shall be given only by the holder of 
record or by his or her legal representative, 
who shall furnish proper evidence of such au-
thority, or by his or her attorney authorized 
by a duly executed power of attorney and 
filed with the Subsidiary Holding Company. 
Such transfer shall be made only on sur-
render for cancellation of the certificate for 
such shares. The person in whose name 
shares of capital stock stand on the books of 
the Subsidiary Holding Company shall be 
deemed by the Subsidiary Holding Company 
to be the owner for all purposes. 

ARTICLE VIII—FISCAL YEAR 

The fiscal year of the Subsidiary Holding 
Company shall end on the 
lllllllloflllllllleach year. 
The appointment of accountants shall be 
subject to annual ratification by the share-
holders. 

ARTICLE IX—DIVIDENDS 

Subject to the terms of the Subsidiary 
Holding Company’s charter and the regula-
tions and orders of the Board, the board of 
directors may, from time to time, declare, 
and the Subsidiary Holding Company may 
pay, dividends on its outstanding shares of 
capital stock. 

ARTICLE X—CORPORATE SEAL 

The board of directors shall provide a Sub-
sidiary Holding Company seal, which shall be 
two concentric circles between which shall 
be the name of the Subsidiary Holding Com-
pany. The year of incorporation or an em-
blem may appear in the center. 
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ARTICLE XI—AMENDMENTS 

These bylaws may be amended in a manner 
consistent with regulations of the Board and 
shall be effective after: (i) approval of the 
amendment by a majority vote of the au-
thorized board of directors, or by a majority 
vote of the votes cast by the shareholders of 
the Subsidiary Holding Company at any 
legal meeting, and (ii) receipt of any applica-
ble regulatory approval. When a Subsidiary 
Holding Company fails to meet its quorum 
requirements, solely due to vacancies on the 
board, then the affirmative vote of a major-
ity of the sitting board will be required to 
amend the bylaws. 

PART 243—RESOLUTION PLANS 

Sec. 
243.1 Authority and scope. 
243.2 Definitions. 
243.3 Resolution plan required. 
243.4 Informational content of a resolution 

plan. 
243.5 Review of resolution plans; resubmis-

sion of deficient resolution plans. 
243.6 Failure to cure deficiencies on resub-

mission of a resolution plan. 
243.7 Consultation. 
243.8 No limiting effect or private right of 

action; confidentiality of resolution 
plans. 

243.9 Enforcement. 

AUTHORITY: 12 U.S.C. 5365. 

SOURCE: 76 FR 67340, Nov. 1, 2011, unless 
otherwise noted. 

§ 243.1 Authority and scope. 
(a) Authority. This part is issued pur-

suant to section 165(d)(8) of the Dodd- 
Frank Wall Street Reform and Con-
sumer Protection Act (the Dodd-Frank 
Act) (Pub. L. 111–203, 124 Stat. 1376, 
1426–1427), 12 U.S.C. 5365(d)(8), which re-
quires the Board of Governors of the 
Federal Reserve System (Board) and 
the Federal Deposit Insurance Corpora-
tion (Corporation) to jointly issue rules 
implementing the provisions of section 
165(d) of the Dodd-Frank Act. 

(b) Scope. This part applies to each 
covered company and establishes rules 
and requirements regarding the sub-
mission and content of a resolution 
plan, as well as procedures for review 
by the Board and Corporation of a reso-
lution plan. 

§ 243.2 Definitions. 
For purposes of this part: 

(a) Bankruptcy Code means Title 11 of 
the United States Code. 

(b) Company means a corporation, 
partnership, limited liability company, 
depository institution, business trust, 
special purpose entity, association, or 
similar organization, but does not in-
clude any organization, the majority of 
the voting securities of which are 
owned by the United States. 

(c) Control. A company controls an-
other company when the first com-
pany, directly or indirectly, owns, or 
holds with power to vote, 25 percent or 
more of any class of the second com-
pany’s outstanding voting securities. 

(d) Core business lines means those 
business lines of the covered company, 
including associated operations, serv-
ices, functions and support, that, in the 
view of the covered company, upon 
failure would result in a material loss 
of revenue, profit, or franchise value. 

(e) Council means the Financial Sta-
bility Oversight Council established by 
section 111 of the Dodd-Frank Act (12 
U.S.C. 5321). 

(f) Covered company—(1) In general. A 
‘‘covered company’’ means: 

(i) Any nonbank financial company 
supervised by the Board; 

(ii) Any bank holding company, as 
that term is defined in section 2 of the 
Bank Holding Company Act, as amend-
ed (12 U.S.C. 1841), and the Board’s Reg-
ulation Y (12 CFR part 225), that has 
$50 billion or more in total consoli-
dated assets, as determined based on 
the average of the company’s four most 
recent Consolidated Financial State-
ments for Bank Holding Companies as 
reported on the Federal Reserve’s 
Form FR Y–9C (‘‘FR Y–9C’’); and 

(iii) Any foreign bank or company 
that is a bank holding company or is 
treated as a bank holding company 
under section 8(a) of the International 
Banking Act of 1978 (12 U.S.C. 3106(a)), 
and that has $50 billion or more in 
total consolidated assets, as deter-
mined based on the foreign bank’s or 
company’s most recent annual or, as 
applicable, the average of the four 
most recent quarterly Capital and 
Asset Reports for Foreign Banking Or-
ganizations as reported on the Federal 
Reserve’s Form FR Y–7Q (‘‘FR Y–7Q’’). 
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